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Item 7.01 Regulation FD Disclosure.
Notes Offering

On May 19, 2025, CoreWeave, Inc. (the “Company”’) announced that it intends to offer, subject to market and other customary conditions,
$1,500 million in aggregate principal amount of senior notes due 2030 (the “Notes”) in a private offering (the “Notes Offering”) to persons reasonably
believed to be qualified institutional buyers pursuant to Rule 144 A under the Securities Act of 1933, as amended (the “Securities Act”), and to non-U.S.
persons pursuant to Regulation S under the Securities Act. The Notes will be general senior unsecured obligations of the Company and will be
guaranteed on a senior unsecured basis by CoreWeave Cash Management LLC, a wholly-owned subsidiary of the Company. The Company intends to
use the proceeds from the Notes Offering for general corporate purposes, including, without limitation, repayment of outstanding indebtedness, and to
pay fees, costs and expenses in connection with the Notes Offering.

On May 19, 2025, the Company issued a press release announcing the commencement of the Notes Offering. A copy of the press release is
attached hereto as Exhibit 99.1 and incorporated herein by reference.

DDTL 3.0 Facility

The Company is currently in the process of entering into a new delayed draw term loan facility (the “DDTL 3.0 Facility”), with one or more of its
wholly owned subsidiaries, which is expected to provide for delayed draw term loans in an aggregate principal amount not to exceed $2.6 billion.
Subject to entering into definitive documentation in connection with the DDTL 3.0 Facility, the Company intends to use borrowings under the DDTL 3.0
Facility to fund the purchase and maintenance of certain equipment, hardware, infrastructure and other systems to be utilized by the Company in order
to provide a strategic customer with certain services ordered by such strategic customer. As of the date of this Current Report on Form 8-K (this
“Current Report”), the Company has yet to enter into definitive documentation for the DDTL 3.0 Facility. Entry into the DDTL 3.0 Facility and
negotiations thereof are subject to uncertainties and contingencies which may be beyond the Company’s control. No assurances can be given that the
DDTL 3.0 Facility will be entered into in the amount indicated above or at all.

Supplemental Information

The Company is herein furnishing certain supplemental information included in Exhibit 99.2 hereto and incorporated herein by reference that is
being provided to potential investors in connection with the Notes Offering.

The information contained in this Item 7.01 of this Current Report, including Exhibits 99.1 and 99.2 hereto, shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section,
nor shall it be deemed incorporated by reference in any filing made by the Company under the Securities Act or the Exchange Act, regardless of any
general incorporation language in such filings, unless expressly incorporated by specific reference in such filings.

Cautionary Note Regarding Forward-Looking Statements

This Current Report contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve
risks and uncertainties, including statements regarding the Notes Offering, the DDTL 3.0 Facility and the expected use of proceeds therefrom, which
statements are based on current expectations, forecasts, and assumptions and involve risks and uncertainties that could cause actual results to differ
materially from expectations discussed in such statements. These forward-looking statements are only predictions and may differ materially from actual
results due to a variety of factors including, but not limited to, the Company’s ability to complete the Notes Offering or enter into the DDTL 3.0 Facility
on favorable terms, if at all, and general market, political, economic and business conditions which might affect the Notes Offering and/or the entry into
the DDTL 3.0 Facility. These factors, as well as others, are discussed in the Company’s filings with the Securities and Exchange Commission, including
the sections titled “Special Note Regarding Forward-Looking Statements” and “Risk Factors” in the Company’s Quarterly Report on Form 10-Q for the
quarterly period ended March 31, 2025. All forward-looking statements contained herein are based on information available as of the date hereof and the
Company does not assume any obligation to update these statements as a result of new information or future events.



Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

99.1 Press Release of the Company Relating to the Notes Offering dated May 19, 2025.
99.2 Supplemental Information.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: May 19, 2025
COREWEAVE, INC.

By:  /s/ Michael Intrator

Name: Michael Intrator
Title: Chief Executive Officer



Exhibit 99.1

¢

CoreWeave

CoreWeave Announces Intention to Offer $1,500 million
of Senior Notes

LIVINGSTON, N.J., May 19, 2025 — CoreWeave, Inc. (Nasdaq: CRWYV) (“CoreWeave”) announced today that it intends, subject to market and other
customary conditions, to offer $1,500 million aggregate principal amount of senior notes due 2030 (the “Notes”) in a private offering. The Notes will be
guaranteed on a senior unsecured basis by CoreWeave Cash Management LLC, a wholly-owned subsidiary of CoreWeave.

CoreWeave intends to use the proceeds from the offering of the Notes for general corporate purposes, including, without limitation, repayment of
outstanding indebtedness, and to pay fees, costs and expenses in connection with the offering of the Notes.

The Notes and related guarantees are being offered only to persons reasonably believed to be qualified institutional buyers in reliance on Rule 144A
under the Securities Act of 1933, as amended (the “Securities Act”), or to persons other than “U.S. persons” in compliance with Regulation S under the
Securities Act. The Notes and related guarantees have not been and will not be registered under the Securities Act or the securities laws of any other
jurisdiction and may not be offered or sold in the United States except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act.

This press release is for informational purposes only and is not an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any
sale of securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of any such state or jurisdiction. Any offers of the Notes will be made only by means of a private offering memorandum.

About CoreWeave

CoreWeave, the AT Hyperscaler™, delivers a cloud platform of cutting-edge software powering the next wave of Al. The company’s technology provides
enterprises and leading Al labs with cloud solutions for accelerated computing. Since 2017, CoreWeave has operated a growing footprint of data centers
across the US and Europe.



Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 that involve risks and
uncertainties, including statements regarding the Notes offering and the expected use of proceeds therefrom, which statements are based on current
expectations, forecasts, and assumptions and involve risks and uncertainties that could cause actual results to differ materially from expectations
discussed in such statements. These forward-looking statements are only predictions and may differ materially from actual results due to a variety of
factors including, but not limited to, CoreWeave’s ability to complete the offering on favorable terms, if at all, and general market, political, economic
and business conditions which might affect the offering. These factors, as well as others, are discussed in CoreWeave’s filings with the Securities and
Exchange Commission, including the sections titled “Special Note Regarding Forward-Looking Statements” and “Risk Factors” in CoreWeave’s
Prospectus dated March 27, 2025, filed on March 31, 2025 pursuant to Rule 424(b) under the Securities Act of 1933, as amended, relating to the
Registration Statement on Form S-1, as amended (File No. 333-285512) and CoreWeave’s Quarterly Report on Form 10-Q for the quarterly period
ended March 31, 2025. All forward-looking statements contained herein are based on information available as of the date hereof and CoreWeave does
not assume any obligation to update these statements as a result of new information or future events.

Media Contact
press@coreweave.com

Investor Relations Contact
investor-relations@coreweave.com
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Y/ CoreWeave

Cloud Platform

CoreWeave: The Al Hyperscaler

GO R4 Cloud Platform for Al Workloads

Among with Highly Performant Infrastructure at Scale
1L TETE T LR at Multiple Layers of Our Technology Stack
Serving Some of the (WLHGEAEER [ Al Labs and Al Enterprises

Operating at the EELIEALES of Technology
Systematic Approach to ELEUELT-E T




Parallelized Workloads are Fundamentally Different

Today’s traditional cloud compute platforms are not optimized for the parallelized workloads of Al

Serialized Workloads Parallelized Workloads

SaaS Generative and VFX and High-Frequency
Website Hosting Databases Email Systems Applications Agentic Al Rendering Drug Discovery Trading
Single Chip Failure Single Chip Failure
If... If

Simple Tasks Offloaded to Other Processors Entire Job Fails, Massive Waste of Compute Resources

Then Then




Al Workloads Require a New Architecture

Generalized Cloud Computing Platform Limitations of Generalized Clouds for Al Applications

Limited systemn visibility can prevent effective monitoring
of critical health and performance metrics

General purpose services degrade performance and
are typically not required for Al

General purpose services and layers of abstraction not required for Al and can degrade

Hypervisor performance
Operating System (Host OS) |
Hardware (Bare Metal) ‘ Legacy hardware architecture generally does not deliver required performance
o e e ff o | ‘ Legacy data centers often cannot accommodate power

Cees J [ ese 1 [ ses ] [ sas ] - .
Ceee) Caee Coae [ ] and cooling requirements

Data Centers



Ability to Build Infrastructure in Highly Performant Configurations Quickly and
Efficiently

>250K ~420MW GB200
2024 Q125
~360MW
2024
¥ 553K &/ ~70MW {® H200
2023 2023

[ ] [ ] [ ]
>17K ~10MW

H100

2022 2022




(1)

Our Geographically Distributed Footprint

Mar-2511
33 data centers
~420 MW active power

Dec-24% (]
L] LY [ ] ’ 32 data centers
® .. ~360 MW active power

®
L] = Dec-23% H

P 10 data centers
. ~70 MW active power

Dec-2214
3 data centers
~10 MW active power

Technologies to maximize
rack
density

ur Data Center Approach is Purpose-Built for Al

Hates
[4] Figures as of March 31, 2005

Broad geographical
Embedded security footprint minimizing end
user latency

Systematized processes and

Cutting-edge o High-speed
modular deployments Massive scale

liquid cooling technology interconnects

4] Figures 35 of December 31, 2021



Supplemental Information

331425 As Adjusted ) As Further Adjusted™

(5 mm) Amount Amount Amount

Cash & cash equivalents 51,276 $1,289 52,316

$1,500mmm Revolving Credit Facility S0 as0 =

2024 Term Loan Facility 1,000 - -

DOTL-1 Debt 1,898 1,783 1,783

DOTL-2 Debt 4,386 4,399 4,899

QEM Vender Financing 1,225 1,225 1,225

New Senior Unsecured Notes - - 1,500

Total Debt £8,559 $8,356 $9,406

10725 LTM Net Loss $1,049)

1Q°25 LTM Adj. EBITDA! $1,721

Projected Financial information

(5 mm) Projected Amount XEBITDA

Projected financial information

Projected Total Net Debt™ $16,991 3.3k

Projected Total Net Secured Debt! ™ 516,507 3.2x

10125 LTM Run-Rate Adj. EBITDA™! 5,166

Notes:

1) As adjusted reflects (i) S68 million of additional cash ds from i £1 £ Class A stack upon exercse of PO ian, fi) 5444 millian of additi from additional RC i i lion of penses),
(i) use of $1,000 million of cash to repay in Inllneml Term Loan Faciity and (iv] Ssosmnll»nnnd i from DOTL-2 borrowings reserve, As further adi [} 51, g it from the net proceeds from the offering of the notes
after deducting 522 million of estimated with il the £ 5450 million of g i ing Credit Facility with proceeds fram the offering of the nates for | e purpa

2) LTM Adj. EBITDA is Measures. iation from GAAP t i in the next slide.

3) LM Run-Rate Adj. EBITDA, proj net debt i secured debt f d. i jecti are subject 1o risks i and should not be refi tate ts of fact or predictions of future events. See “Disclaimer ™

4) Projected total et debt and projected total net sacured debt, repeesents as further adjusted total debt of 59.4 billion or as further adjusted total secured debt of $7.9 billion, as applicable, plus $8.9 billion of secured debt projected in good faith by the Company to be required to service contracts
incluled n the LTM Run-flate Adj. EBITOA calculation for the period indicated ess $229 million unamartized discount and issuance costs and $1.1 bilion of expected cash and cash equivalents.

5] Includes Q125 LTM Adj, EBITDA of 51,721 million and $3,445 million of reasonably esti ifiabde “run-rate” pi oo as) tobe L ‘within 24 monthes of the entry inta such contracts as permitted under certain of the Company's debt
instruments.




Reconciliation

‘We define Adjusted EBITDA as net loss, excluding (i) depreciation and amortization, (i) interest expense, net, (i) stock-based compensation, (iv) provision for (benefit from) income taxes, (v) acquisition related costs, [vi) other
expense (income), net, and (vii) (gain) loss on fair value adjustments. The following table presents a reconciliation of net loss, the most directly comparable financial measures stated in accordance with GAAF, to Adjusted EBITDA

for each of the periods presented.

5000s, FYE 12/31

Net loss 5
Depreciation and amortization
Interest expense, net
Stock-based compensation
Provision for (benefit from) income taxes
Acquisition related costs
Other (expense), income net
(Gain) loss on fair value adjustments()

Adjusted EBITDA S

Q2’24 Q3’24
(323,021) 5 (359,807) s
164,460 254,024
66,766 104,375
7,660 7,617
40,151 41,659
(16,406) {10,244)
310,231 341,133
249,841 3 378,757 $

w anue 3t eng.

‘SATAOr 50T NODES, WA RIDASTIES neLated 60 04 2002 S SECUTEd NG, nd the tar

nthesl & and Hose 3. fae

i the G2k 2025 10-tor sddmionsl infermation

Q424

(51,372)
365,419
149,027

8,021

22,038

(14,084)
7,065

486,114

o]

s (314,641)
443,497

263,835

183,973

46,036

6,130

4,137

(26,837)

$ 606,130

LTM Q1’25
§  (1,048,841)
1,227,400
584,003
207,271
149,884
6,130
(36,597)
631,592

H 1,720,842

Rater 10 vt 3, Far vae



